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i S,

MadaneTERSTATE COMMERCE COMMISSION

Pursuant to Section 20c of the Interstate Commerce Act and to the Commission's Rules
and Regulations, thereunder, as amended, we are enclosinag for filing and recording
three fully executed Counterparts of each of the documents listed on the attachment
hereto.

Also enclosed is the Lessor's check in the amount of $290, representing the recordation
fee as required by Section 57 3 of the Rules and Regulations. Upon recordatio

kindly retutnwtwewof“t re undersigned at:
RECORDA;IZ)'J nné/ %ﬁ

é; ................
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INTERSTATE COMMERCE COMMISSION | RECOROATION. NO: W/f/me y 1425

/

Very. truly yours. — . T ———
| APR 10 1979 -8 45 PM .
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Paul R. Leak APR 10 19{9.3 45 PM

Vice President, Administration
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EVANS PRODUCTS COMPRNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

DOCUMENTS TO BE RECORDED

~ A. Second Supplemental Indenture dated August 29, 1978 to Agreement and Indenture
’ dated May 1, 1972, recorded with the Interstate Commerce Commission on June 23, 1972
as Document No. 6642.

B. Assignments of Lease dated August 29, 1978 issued pursuant to Agreement and Indenture
described in A above with respect to the following leases:

Lessor Lessee Date
United States Railway Equip.Co. Louisiville, New Albany & September 8, 1975

Corydon. Railroad

C. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated April 1, 1977 recorded with the Interstate Commerce
Commission on May 23, 1977 as Document No. 8829,

Lessor Lessee Date
United States Railway Leasing Co. Tuco, Inc, October 7, 19777
" Delaware Otsego Equip. Co. February 8, 1978
" Lake Erie, Franklin & July 22, 1977

Clarion R.R.

D. Chattel Mortgage dated August 29, 1978 amending the Chattel Mortgage dated December 1
1972 recorded with the Interstate Commerce Commission on February 12, 1973 as
December No. 6898.

E. Assignments of Lease dated August 29, 1978 issued pursuant to the August 29, 1978
Chattel Motgage described in D above with respect to the following leases:

Lessor Lessee Date
United State Railway Equip. Co Louisville, New Albany September 8, 1975

& Corydon R.R.




€EVANS PRODUCTS COMPANY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

Assignments of Lease dated August 29, 1978 issued pursuant to Chattel Mortgage
dated August 1,1976 recorded with the Interstate Commerce Commission on September
15, 1976 as Document No. 8478 with respect to the following leases:

Lessor Lessee Date
Unites Stated Railway Leasing Co. Coffal Bros. Forest May 2, 1977

Products, Inc.
" Delaware Ostego Equip. Co.  August 9, 1977
" June 22, 1977
Brooks Scanlton, Inc. May 12, 1977

Assignment of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated November 1, 1974 recorded with the Interstate
Commerce Commission on November 25, 1974 as Document No. 7727 with respect to
the following leases:

Lessor Lessee Date
United States Railway Leasing Co. Weyegﬁauser Co.- May 10, 1977
" The Pillsbury Company November 11, 1977
s E & J Gallo Winery May 17, 1977
" Plywood Marketing Assc. May 12, 1977

Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1971 recorded with the Interstate
Commerce Commission on November 3, 1971 as Document No..6388 with respect to
the following leases:

Lessor Lessee Date
United States Railway Leasing Co. Plywood Marketing Assc. Sept. 20, 1976
" Bend Millwork Company October 18, 1977
" Jeld-Wen Inc. November 23. 1977
" Brooks Scanlon, Inc. November 11, 1977
" BurTington Northern November 23, 1977

Cyprus Mines Corporation August 23, 1978




- €EVANS PRODUCTS COMPRNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

I. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1967 recorded with the Interstate
Commerce Commission on October 25, 1967 as Document No. 4573 with respect to the
following leases: -

Lessor Lessee Date
United States Railway Chas. Schaefer Sons July 7, 1976
Leasing Company J
" I1Tinois Central Gulf February 16, 197
" The Pil1sbury Company November 1, 197
u St. Louis-San Fancisco December 31, 197

Railway Company and United
States Steel Corporation




Iuterstate Commeree Commisgion  2/11 /74
SWashington, B.L. 20423 —

OFFICE OF THE SECRETARY

Yaul R. Lealk

Vice President,’dmist.

nast Tower

2550 E. Golf Rd.

Rolling Meadows,Illinois 63000

Dear .
S5ir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.s.C. 20 ’
(c), on 4/10/79 at 3:45pm’
and assigned recordation number(s) 6898-A,7727-1,1,J,K,
33 698=A
) A,
Sincerely Aours 6388-E,F,G —
Ty touts, 6642-B,C3D

8914-A

.,/4~’ /nij// §?67-A
xZ{;/SSC“-f‘ ) %%ig:ﬁ’L’M
{

- 9019-A

H.G. Homme, Jf\{\~)

Secretary

| |

Enclosure(s)

~
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SCHED Uiy 10 7979 9 45

ASSIGNIIENT OF LEIASE AND AGRERMEN Tdated as of  au- A7e COMME/PCF N /JM
gust 29 ,1378 , by and between Umiren Stares I ATLWAY Lnasiwg
Coxrraxy, an Ilbnois corporation (hereinafter ealled the Company),
and Baxx or Aunrica Nariowarn Trust axp Savixas AssociaTiow as
Trustee {hereirnfter eallnd the Trus stee), under an Tguipment Trus
Agreemant dated as of Oclober 1, 1973 (hereinafter called the | Bquip-
ment Trast Agreemont), by and among the Trusice, the Corapany,
United States Railway 10 quipment Co., an Tllinois co*‘p oration (liere-
mafter ealled the Bauipment Co.) and U.S. Raiiwa v Mfg. Co., an
Hinois corporation (hereinafter called Jaileo).

F//ed Iazs

Wronass, the Company and Burlington Northern

(hercinofier called {he Liessce) have enfered into a Yoase Acveemoen

dated November 23 ’ 1877 ” ereinalter called the JJL‘&:(,), p‘uuuxw
for tha leasing by (he f(v‘muﬂ to the Lessece of the 2 unifs of rail
T0a ] equippiicnt (hereinafter called Units) deseribed in the Liease, which

s been filed and recorded with 1he Interstate Commereo Conmnission:

.
and benrs

Recordation Number » a1 exvouled eounterpart of
the Lease being delivered io the Trusiee conevrrently herewitly; and

this Assioneient of Lease :md Apgreement is beine ymod
¢ o

pursw ni o Section .00 of the Bauipment Trast Agiecement to secure
the paviient and pexf(numm‘“ by {he Con.p my of all olligations arising

(254

unger thc Wanipment L

he obll 1o S (14]9111"’ niie

it Agreement, including, bul not Jinliieg to,
21 the mmaranty endorsed or 1o be endersed
on Jn* -qm“*xlcu,; Trast Certificaies ivvued or Lo e issued under the
Lquipment Trust Agreement (all such o Migations being herciuafior

[ 4
]

calied the Jiabilities);

Vm" TULEBFORE, 0 consileraticn of {lic sum of $L0 duly paid Ly e
Frosiens Lo the Con apunyand for othier goed and valuable con: dderation,
the yeceipt of which is hereby : weknowledged, the partics hercto agree

as | olluws :

;‘l“.‘nt

1. As security for e pavinend and performance of {he i s,

spany beso by

_ 1 unto the "Mrasice
all the Company?

, essor under ihe Lease,
nghls, powers, priviloges, and ofles Vienefits of 1he

1. . s Do e T
Compuny as lessor under

togethior witl ¢

g N IS .3 A R R TR N I 3
e Licase, nelading, without mnvnthier, the

H 4o . PR H .o B
Onmedinge and colioe ol rental: Sprofils and ofhier syme




2

payable fo or receivable by the Company under or pursuant to the
provisiens of the Leasc, the right to receive all proceeds from the sale of
any unit of Trust Equipment payable to the Company pursuant 1o the
Lessec’s exercise of an option to purchase any such unit pursaant
to the Lease, and the right te make all waivers and agreamoents, to
rive all nolices, consents and releases, to take all action upon ihe hap-

pening of an event of defanlt specified in the Lease, aud to ¢~ any and
411 other things whatsoever whieh the Company, as lessor, is or may
hecome eniitled to do under th(n Liease; previded, however, that uniil
an iovent of Defaull under the Bguipment Trust Agreemoent, or any event
which with nofice or lapse of thwoe or both, could constitute such an
Fvent of Default, shiall ocecur, it if\f understood that the Company shall
be entiticd for the benefit of the Trustee to give all notices and to fake

all action upon the happening of an event of defaull specificd in the

Lease provided that the Trustee is fircf advised of such action proposed
fo be {ehon. Tn furtherance of the foregoing assignment, the Company
hereby irrevecably authorizes and empovers {he Trustee in ils own
name, or in the name of its nominee, or in the name of the Company

H r

or ag its atiorney, to ask, demand, sue fox, eollect and receive any and

all sums {o which {he (‘om} uly s oor may beeome entitied wader he
T

Lease, and to enforce compliance by {he Lessee with all the terms aud

) 5
provisions therect.

Until such time as, 1o the actusl knowledze of the Trustee (obtained
ol its Corporals T asi Qiiice as that term is defined in thie ]Lqm yrnent
Trust Agreement), the (oxrp;.m shall be m default under anv provi-
ton of the ]‘-"J‘t.‘lpnlelx L'lrust £ grecment, the Company shall be enlitied

eive all rentals, pr 01’1 »and other sums pavable to or rezeivable
by e (,m npany wirder oy pursuant {o the provisions of the Lease (hoere-
inafter calied Rentals).

If, to {he cctual knowledgze of the Trustee (obiained as provided
above}, the Compm\' slall be Jn delaudl wnder any provision of the
Fauipment Trast Agreecwent, the sz“ any, during {ie continuance of
such default, chall Torthw th apen written notice {bereo! from the
Trustee, direel the Lessee to pay ol Zlontuds diveelly {o the Truster
wd the Company shall) i7 30 veceives the same, Terthwi{h deposit {he

same with {he 0

- N M PP TR D ~r 43 TViyy o -
Trustee, which payroonts shall be applied by the Tlrastee
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{o the pevment of all amounts then or thereafter due and pa;ah]e
under the loquipment Tr ust Agreement. ‘

2. 'The assignmen! made hereby is exceuted only as securily and,
therefore, the execuion and delivery of this Assignment shall not
subjeet the Trustee to, or transfcr, or pass, or in any wayv affect or
modify the liability of the Company wnder the Lease, it being vnder-
stood and cgreed that notwithslanding such assignment or any wubse-
quent assimiment all obligations of the Compuony fo the Lessee shall be
and remain enforceable by the ILessce, its successors and assigns,
againsi, and only against, the Company.

2. Upon the fuil discharge and satisfaction of the Liabilities, the
assigiment made bereby snah terminate, and all estate, right, titie and
ini(-rest of the Trustee in and {o the Lease shall revert Lo the Compony.

Upcm tre rsf, by the Trustee of title to avy of the Unils pursuant
{o Scelion 4.06 of the Iquipment Trust Agreement, the Trustee shall
xecutfe rm‘ d Jiver to the Company a velase or reassignment as {¢ such

Units.

4. 'The Company warranis and covenanis that (a) the exeeniion
and delivery by the Company of the Liesse and this Assignment hove
ench been dnly avthiorized, and the Tease ond this Assignment are and
will remain the valid and bindir: obligalions of the Company in ac-
cordanee with their ferms; (b) the Company has not exceuled any other
mment of the Leaze or of ifs righi to receive all payments under
the Tiease and the Lease will continue to be fyee and clear of any and
all claims, liens, agreements, seeurily inferesis or oflier encumbrances
(except this Assignment and exeept o he extent the Company is con-
{esting the validity of the same in s’:oc:d f‘:aiih ‘.w zzpnm]n'iu{e proceed-

¥

ings), (e) notwithstanding (his Assigm the Company will conform

13
and conmply with ench and all ¢f the covenants aud conditions in the

Lease s forth 1o be complied with by it and (d) o the knowledge of
the Company, it bas performed &1l obligationz on ils paorl {o e per-

forn‘;d uudm' {:e Lease on ox prioy o the dafe hereof.
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Unless {he Lease is an Iixisting Lease (as defined in the IBquipment
Trust 1'\ greeme 711) the Company will, corvirrently with the exceution
and delivery of this Assignment, deliver {o {he Trusice the opinion of
Messrs. ?o cm] al and Sc! "mﬁo,\l, counisel for the Company, or an
opinion of other counsel satisfactory to the J'rustee, to the effect set
fortli in subparagraph (e) of Section 3.04 of the Lquipment Trust
Agreemant relating to the Assignment of the Lease.

2. The Company covenanis and agrees with the Trustee that in any
suil, proceeding or action brought by the Irusice under the Lease Tor
any Rentaly or to enforee any provisions of the Lease, the Compuny
will snve, indez*mify and keep the Trustee harmless from and against
(a) «ll expense, loss or damage suffered by reason of any dedense, seloff,
COU]u(Jl(:]ulnl or recoupment whatsoever of the Lessee or its AlCCessors,
arising onl of a breach by the Company of any obligation under the
Lease or arising out of any ether indebtedness or Bability at any time
owing to the l.essee or ifs successors from the Company aud (b) all

liability, Joss, expoanse or davvoze wnder or arising out of any previsions
of the Lease. Any and :']l sucn obligations of the Comypany shall he and

mw.’xin enforecable against the Company and shall not be enfereeable

against the Trustee or any party or parties in whom any of the rizlis
of the Company under {Le Lease shall vest by reason of the successive
its or fransfers

@3 rpry
Qae .L7 $13h}

4

or any of its righiz woder the Lease,
mcluding the right to receive any payments due or to beeome due to

6. The Trustee may assign al

it from {he Lessee thereunder. In the event of any such assigmuaent,
any such subscquent or succcess

ive assignee or assignees shall, 1o the
extent of sueh assignment; enjoy ol the rights and privileges aud he
r
Gl

subjeet to all the obligations of the Trastee ] hereunder.

7. Nolwithetunding anything to {he contrary conlained in Seclion
1 ol this Assignmment; the Compeny torees that it will not, withoui tlic
prier writien consent of {he T"l'“”ﬁ(‘, enter o any agrecment amerndd-
g, ynodifying or terminating the Tease (excepl any Lease with Bvans
Mum‘\(:; Company i the cure subijeet thereto are Jeasod 1o ancthoer
Jerree) and that any amendumend, ricdification or {ferminalion {theroof,




o

except as aforesaid without such consent shall be void. The Trustee
shall consent to any snch agreement if (a) 1t does not reduce the Rentals
or the term or any other provision which the Trustee or its counsel
deems to materially and adversely affeet the security provided hereby
or (b) the holders of more than 0% in aggrcgate unpaid principal

munt of the Trust Ceriificates then outstanding consent in wriling

0, This Assignment shall be governed by the laws of the H.olc of
California, but the pariies shall be entitled to all rights conferved by

5
Section 20¢ of the Interstaie Commerce Act.
Ix wriross wrreror, the Company and {he Trustee have cavsed 1}
instrumnent {o be signed in their respeclive names by their respeetive
aficers thereunto dulyv.authorized, as of the date first above wiitien,

Sm:m, Uum)%m’ A%)
- /Ac{

e e et e st e o teareenssteue

by N... 7707
Vice President.

u D

Usxirgh

Assislant u(”’?n 11
[covronars snan]

Baxx or Axrnica \A\Tlo h,\’,l‘jmsr ATD

SAvixGs ASSgerAvIon . .-
TALION -

by .

Secretary.

‘ (;Cl\“( DATLE G xLJ




Srarr or Tuianors ‘Qg .
Cournty or Coox oo

Cn thisl;ﬂ//' iay of [:éé,@w{ Yl » before mie per-
son'JIy appeared el d /é @{/ » Yo me personally
knewn, who, being by 1 duly swory, g ays thal bz is a Viee Prosidont
of Urrren Sraves Raruwa y Lrasize Corpany » that the seal affived to the
foregoing instrument is {ho corporate seal of said corpe 1ijc on, that
said instrument was signed and sealed on belialf of said corporation by
anthorit ¥ ol s Board of Direclors and he acknowiedeed that the Cre-
culion of the Toregoing instrument was f) 1e free act and deed of said

orporation.

(20t et
. Notary Public
[noramiar grar)

My Cermunission expires A -Ef

Suave on Ty MNTA
Y o . 83,
Ciry axn Covrgy or A Pranoeiso

iy
, o me per ~*onﬂh known, who, being
'S;‘ a Viee

VINGS Associarros zhai t} o scal aflived {¢

L %
On this {'\:*‘L d?,’ of &\LCL“\A\MKV SRR y before me parsonell

.
ppeared

LA
AL
EEN WA

by me duly SWOrn, anvs
Nariossr,

T 113 cerporate scal of said b anking corpors!

thal sald instrument was stomed and sealed on lwﬂ"uf of said nuii

Gilting

barking asseziation hy authority of its Boara of Direetors and e
acknovledged (hat e excendion of the foregoing inelrameni was the
free zet and deed of sald covyeraiion,

§

” .

.....nc

l\ovw voPuh) ic.

[:{ IYATTL D, S1TATY, J n;: e e e e e e i T i T e T e
s o s =%, EDMOND LEF KELLY
J _1". WIOREN "‘“i" Lo

o0 NCTARY PUBLIG-GALITLRMIA
L CITY AMD COUNTY UOF
SAN FRANG SO
Mimission Expv %Jan 2& 1354
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